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XTD  REV  PROD  88  (749)  PAID  UP  (<W17/07)B 

OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this     3t7*^  day  of  _3iA^  »  2008,  between,  Russell  H.  Brooks  and  Debra  S.  Brooks, 

husband  and  wife  (whether  one  or  more),  whose  address  is  7261  Redan  Road,  Azle,  Texas  76020  and  XTO  Energy  Inc.,  whose  address  is: 
810  Houston  St,  Fort  Worth,  Texas  76102,  Lessee,  WITNESSETH: 

1  Lessor  in  consideration  of  ten  dollars  and  other  valuable  consideration,  receipt  of  which  Is  hereby  acknowledged,  and  of  the  covenants  and 
agreements  of  Lessee  hereinafter  contained,  does  hereby' grant,  I tease  and  let  unto  Lessee  the  tend  covered  wftej purposes  and  i  the 
exclusive  right  of  exploring,  drilling,  mining  and  operating  for,  producing  and  owning  oil,  gas,  sulphur  and  all  other  minerals  (whether  or  not  similar  to 
those  mentioned),  together  with  the  right  to  make  surveys  on  said  land,  lay  pipe  lines,  establish  and  utilize  facilities  for  surface  or  subsurface 
disposal  < 
on  said  I; 

from  the  i  ,  _  _  ,  ,  , . 

Tarrant  State  of  Texas,  and  is  descnbed  as  follows; 

,   BciDC  2.285. 

and'nwre  p\Slariy described  In  »  General  Warrant  Deed  with  Vendor's  Lien  dated  Ausost  1,2006  from  Patricia  Denton  to  Kuuell  H. 
Brooks  and  wife,  Debra  S.  Brooks,  recorded  thereof  Deed  D206261531,  Official  Deed  Records  of  Tarrant  County,  Texas,  and  amendments 
thereof,  including  streets,  easements  and  alleyways  adjacent  thereto,  and  any  riparian  rights. 

This  is  a  non-development  OIL  Gas  and  Mineral  Lease,  whereby  Lessee,  its  successors  or  assigns,  shall  not  condact  any 
operations,  as  defined  herein,  on  the  surface  of  said  lands.  However,  Lessee  shall  have  the  right  to  pool  or  unitize  said  lands,  or  part 
tfereoTwfthotoeHands  tocomprtee  an  oil  and/or  gas  development  unit  This  clause  shalllake  precedence  over  any  references  to 
surface  operations  contained  within  the  preprinted  portion  of  this  lease. 

This  lease  also  covers  and  includes,  in  addition  to  that  above  described,  all  land.tf  any,  contiguous  or  adjacentto  or  adi^^Jfn]^d^ve 
described  and  (a)  owned  or  claimed  by  Lessor  by  limitation,  prescription,  possession,  reversion,  after-acquired  title  or  unrecorded  instmmenr or 
to  which  Lessor  has  a  preference  right  of  acquisition,  lessor  ^rees  .to  execute  any  supplemental  instrument '^V^SiJ^  ^ 
more  complete  or  accurate  description  of  saft  land.  For  the  purpose  of  detemruning  the  amountofany  bonus  orolher  paymerf ^""fe^^ 
shall  be  deemed  to  contaii  2.285  acres.  whether  actually  containing  more  or  less,  and  the  above  recite!  of  acreage  in  ^  tract  shaJIbe  deemed 
to  be  the Ttrueacreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  aU  rights  and  options  hereunder. 

2.  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lea^jhall  remain  in  ffr^®^,  ^  tenin  of 
3  years  from  thedate  hereof,  hereinafter calted^nmary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conducted  upon 
said  land  with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 


Lessee's  election,  except  that  on  sulphur  mined  and  marketed  the  royatty  shaB  be  one  dollar  ($1 J00)  per  long  toir  If j at  the  expi ration^ or  me 
oriman/ lermorat  anytime  or  times  hereafter,  there  is  any  well  on  safcl  land  or  on  lands  with  wto)  said  land  or  any  portico  thereof  l^s  been 
pooled  rapaSe  of  producing  oil  or  gas,  and  all  such  wells  are  shut-in,  this  lease  shall,  nevertheless,  continue jn  foroeas  though  operations 
were^ngaS^ed  on  saB  land  for  so  long  as  said  weds  are  shut-in,  and  thereafter  this  lease  may  be  continued  in  force  as  rf  noshuWn ^ 
birred  Lessee  awenanb  and  aorees  to  use  reasonable  diligence  to  produce,  utilize,  or  market  the  minerals  capable  of  being  produced  from 
SSSs  bl^heexera'se  ofs^Sg^  Lessee  shall  notbe  obligated  to  install  or  Amish  facilities  other  than  well  faakties  arKfcrtinary  lease 
SSti^dftow lines wSS  slid  tea»Sk,  and  shall  not  be  requredto  settle  tabor  trouble  or  to  market  gas  upon  terms  unacceptable  to 
Lesse?  t  K?fmeoSs  after  m?e*KS  of  the  primary  term,  all  suchweBs  are  shut-nn  for  a  P^  tfnine^co^^^ 
dSrinq  such  time  there  are  no  operations  on  said  land,  then  at  or  before  the  expiration  of  sad  ninety  day  penod  Lessee  shah  pay  o  5?Kr£ 
chec?  o7  draft  of  Lessee,  as  royalty,  a  sum  equal  to  one  dollar  ($1.00)  for  each  acre  of  land  then  covered  hereby.  J-e^^^Jke 
pWerte  ortenda^tor  before  the  end  of  each  anniversary  of  me  expiration  of  said  ninety  day  period  if  upon  ^J^rarythKl le¥?  * 
beino ^continued  hi  force  solely  by  reason  of  the  provisions  of  mis  paragraph.  Each  such  payment  or  tender  shall  be  made  to  the  parties  who^ 
Kt^of^ment  would  b4  entitledto  recefvethe  royalties  J&hvgtid  be  ^^r^^J^^ls^r^U^^^^ 
c^DOSited  insuch  bank  as  directed  by  Lessor,  or  Us  successors,  which  shall  continue  as  the  depositees,  r^rdless  of Pangea un  the 
J^rehlD  of  sr^-inrovaltv  \1  atanv  time  that  Lessee  pays  or  tenders  shut-in  royalty,  two  or  more  parties  are,  or  claim  to  be,  entifledlo  receive 
s^  Less^  Provided. pay orfender such shu^iroyarty  in «£ ^n^bove s pea^ 

Prther  teKto  such  oarttes  or  seoaratelv  to  each  in  accordance  wtth  their  respective  ownerships  thereof,  as  Lessee  may  elect  Any  payment 
tSS&t ma?  SmSSSfSA SHS  iSw >  dSmdtad  in  the  mal  or  delivered  to  the  party entitled  to  receive  paymerrt  or  to  ad^posrtory 
blnk  p^^fcrabove  on  or  before  the  last  date  for  payment.  Nomina  herein  sJ^llinipar  Lessee  snghl  to  ^lease^  i^ed  inparag^hS 
hereof  In  theevent  of  assignment  of  this  tease  in  whole  or  in  part,  tabttyfor  payment  hereunder  shall  rest  exclusively  on  the  then  owner  or  owners 
of  mis  lease,  severally  as  to  acreage  owned  by  each. 

4  Lessee  is  hereby  granted  me  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  tease  with  any  other land  c^r^bythls  tease, 
and/or wrimany 'other  land,  lease,  or  leases,  as  to  any  or  almherals  or  horizons,  so  as  to  establish  unite  contawna  not  ™™^Wwte^ve$, 
SirmiwMtt  tol^nce^rovided  however  unfe  may  be  estabfehed  as  to  any  one  or  more  horizons,  or  existing  units  may  be  enlarged  as  to 

rtrgle  otterthan  casinghead  gas,  (2)  liquid  hydrocarbons  (condensate)  which  are  not  liquias  in  the  subsurface  reservoir,  (3 ►"Sr»5aJHE£^ 

IrorMs^tess^^  n[^^^a^£^^^^'lXS^Sl 
time  eSfehed  or  aft«  enteraenwnt,  are  permitted  orrequted  under  any  govemmehfel  rule  or  order,  for  the  dnlling  or  operaftxi  of  a  well  at  a 
re^la?So^brfbTK  fromany  welt  to  be  defied,  drilling,  or  already  drilfed,  any  such  unrt  n^'»^g^10{ 

5ffargedtocor&  to  me  srapermitted  or  required  by  such  governmental  order or  rule.  Less^shal  exerase  mdj^pn- W.SSlSffioS 
by  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  me  pupl»cofficein  which  thisjease is ^reoorded. ^S^£^°SSa 
pff^i^iknfihp  date  Ditivided  for  in  said  instrument  ormstruments  but  said  instrument  or  Instruments  make  no  such  provision,  then  such  unrt 
tt^S^e^^S^^SS^SSAor  i^truments  are  so  filed  ofrecord.  Each  of  ^options  i rnaybej namd ^by  L^seeatany 
time  andftom Jmeto Ttime  white  ttis  lease  is  in  force,  and  whether  before  or  after  operations uor  Ruction  has  been  esteblrahed  ei^jonsajd 
ffiToXpS^nofs^^^ 

fftraii  ™  imn««of  this  lease  even  thouah  there  mav  be  m  nera ,  royaHy,  or  easeho  Id  interests  in  lands  within  the  unit  which  are  not  enecoyeiv 
wolad^rwSsd  XT^^s^^^my^dT^iA^  land  shall  be  cpnsklered,  for  all  purposes,  except  me epayment  of 
S?a^y  o^raS'cor^u^  upon  said  land  under  this  lease.  There  shall  be  allocated  to  tr^  land  covered  by  w^nea^sucf  unit  (or 

to  IS  s^rate  tract  wrthin  me  unit  if  this  lease  covers  separate  tracts  wrthuithe  "nif>^  prop^ofttie  total  production  ofmrtzed 
minerals  frorn  the  unit,  after  dedu^ngany  used  n  lease  c<ur^perations,j^ichme Jiurnberof  ^fea^^!^ 'a™iKte^l^ 
separate  tract)  covered  by  this  tease  wfth  n  the  unit  bears  to  the  total  number  of  surface  acres  si  the  unit,  2f^f^f^t,>f 
consSred  for  all  purposes,  including  payment  or  deSveiy  of  royalty,  overriding  royalty  and  any  o^P^rnwteout  o^^oato  be  ttie  enjre 
proSSon of  unitizedmirefals  fromWand  to  whfch  aitocaterfin  me  same  .manner  as ^gn^^f^f^"^  ^,iT^raaraDh^f 
The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees  that  the  accrual  jpf  rcyatoes  pu^uarrt  to m^SSlS£ 
ffi-in  royalties  from  a  well  on  the  unit  shall  satisfy  any  amitetion  of  term  requinng  production  of  al  ^.sasJJ**0!^0"  *JfSC*2»5fS25 
which i  aSSudesI ar3  not  covered  by  mis  lease  shall  not  have  the  effect  of  exchanging  or  transfemng  any  interest  underthe  tease  wjttxut 
ZteJion^^shu^  ro^  payable  under  this  lease)  between  parties  owning  interests  m  tend  covered  by  thisjease  and 

SrteSwSlrtereste&o^  shall  it  impair  the  right  of  Lessee  to  release  as  provided  W*xmrt \5  hereof 

exS  mat  Les&Slnay nitso  release  as  to  lands  within  a  unit  while  there  are  operations  thereon  for  unftized^rabuntess  ffTjpooted  teases 
af^L^daVto  lands  within  Seunl  At  anv  time  whle  mis  tease  is  in  force  Lessee  may  dissolve  any  unit  established  hereunder  by  firuigfor 
finite  p^bfcK^ 

such  unit  Any  unrt  formed  may  be  armrxled,  re-fonrjed,  reduced  or  enlarged  .^^^^MS?  S^6^^^^^  &2ted  to  Si 
oriainal  formira  thereof  by  fifing  an  appropriate  instrument  of  record  in  me  pubBc  office  in  which  the  pocted  acreageis  'o^^^D^rouie 
SiS  d MragrajSi  4  a  unrt  onceestablished  hereunder  shall  remain  in  force  so  long  as  any  lease  subject  thereto  shg  rernairVin  force 
mffise Tnowor  Sreafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended 


this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended 
or  shall  be  irnpled  or  result  merely  from  the  inclusion  of  such  separate  tracts  within  this  lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  or  unitize  as  provided  in  this  paragraph  4  with  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  4,  the 
words  "separate  tract"  mean  any  tract  with  royalty  ownership  cffiBring,rKw 
part  of  the  leased  premises. 

5.  Lessee  may  at  any  time  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  any 
part  or  all  of  said  land  or  or  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  an  obligations,  as  to  the  released  acreage  or  interest. 

6.  Whenever  used  in  this  lease  the  word  "operationsH  shal  mean  operations  for  and/or  any  of  the  following:  preparing  the  drltefte  location 
and/or  access  road,  dri&ru,  testing,  completing,  reworking,  recomputing,  deepening,  sidetracking,  plugging  back  or  repairing  of  a  well  in  search 
for  or  ii  an  endeavor  to  obnn  pfcducbm  of  o^ 

whether  or  not  in  paying  quantities. 

7.  Lessee  shad  have  the  use,  free  from  royalty,  ofwater,  other  than  tro^ 
operations  hereunder.  Lessee  shall  have  the  right  at  anytime  to  remove  aJniacnV^ 
arxi  remove  casing.  No  well  shal  be  driled  nearer  than  200  feet  to  tr^ 

shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land. 

8.  The  rights  and  estate  of  any  party  hereto  may  be  asswned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the 
covenants,  obligations,  and  considerations  of  this  lease  shaJ  etxtend  to  and  be  binding  upon  the  parties  hereto,  their  heirs,  successors,  assigns, 
and  successive  assigns.  No  change  or  cSviskxi  in  the  ownership  of  said  land,  royalties,  or  other  moneys,  or  any  part  thereof,  howsoever  effected, 
shal  iricrease  the  orJnations  including,  but  not  linrted  to.  the  location  and  drHUng  of  wells  and  the  measurement 
of  production.  Notwithstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee,  its  successors  or  assigns,  no 
change  or  division  in  the  ownership  of  said  land  or  of  the  royalties,  or  other  moneys,  or  the  right  to  receive  the  same,  howsoever  effected,  shall 
be  binding  upon  the  then  record  owner  of  this  lease  until  sixty  (60)  days  after  there  has  been  furnished  to  such  record  owner  at  his  or  its  r^rindpal 
place  of  business  by  Lessor  or  Lessor's  heirs,  successors,  or  assigns,  notice  of  such  change  or  division,  supported  by  either  originals  or  duly 
certified  copies  of  the  instruments  which  have  been  properly  filed  for  record  and  which  evidence  such  change  or  division,  and  of  such  court 
records  and  proceedings,  transcripts,  or  other  rtxuments  as  shall  be  necessary  in  the  opinion  of  such  recordowner  to  establish  the  validity  of 
such  change  or  dwiston.rf  any  such 

such  realties,  c*  other  rrK)neys,  c*  in  a  depository  bank  prodded  for  above. 

9.  In  the  event  Lessor  considers  that  Lessee  r^rwtcornpBedv^al  its  obltg^tk^ 

Lessee  in  wrifng,  setting  out  specifically  m  what  respects  Lessee  has  breached  this  contract.  Lessee  shall  then  have  sixty  (60)  days  after  receipt 
of  said  notice  within  which  to  meet  or  commence  to  meet  all  or  any  part  of  the  breaches  alleged  by  Lessor.  The  service  of  said  notice  shaf)  be 
precedent  to  the  Iwinglrwof  any  action  by  Lesser  cn  said  lease  for  aiiy  cause,  and  r*o  such  act^ 

after  service  of  such  notice  on  Lessee  Neither  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  al  or  any  of  the 
alleged  breaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  failed  to  perform  all  its  obligations  hereunder.  If  this  lease  is 
canceled  for  any  cause,  it  shatt  nevertheless  rentain  in  force  arretted  as 

toccnstrtuteadrairwcf  maxirnu^  governmental  regulations,  (rxrt  in  roeverrt  less  that  tc 

to  be  designated  by  Lessee  as  nearly  as  practicable  in  the  form  of  a  square  centered  at  the  well,  or  in  such  shape  as  then  existing  spacing  rules 
require;  and  (2)  any  part  of  said  land  rrcluded  in  a  pooled  unit  on  which  there  are  operations.  Lessee  shafl  ateo  have  such  easements  on  said  land 
as  are  necessary  to  operations  on  the  acreage  so  retained  and  shaH  not  be  required  to  move  or  remove  any  existing  surface  facilities  necessary 
or  convenient  for  current  operations. 

10.  Lessor  hereby  warrants  and  agrees  to  defend  title  to  said  land  against  the  claims  of  al  persons  whomsoever.  Lessor's  rights  and 
interests  hereunder  shal  be  charged  primarily  with  any  mortgages,  taxes  or  other  Hens,  or  interest  and  other  charges  on  said  land,  but  Lessor 
agrees  that  Lessee  shall  have  the  right  at  any  time  to  pay  or  reduce  same  for  Lessor,  either  before  or  after  maturity,  and  be  subrogated  to  the 
rignts  of  the  holder  thereof  and  to  deduct  amounts  so  paid  from  royalties  or  other  payments  payable  or  which  may  becorr*  payabfe  to  Lessor 
and/or  assigns  under  this  tease.  If  trtelea^  covers  a  less  interest  in  the  oil,  gas,  sulphur,  orc«iermir)erateinall  war^partof  sakilardtrwthe 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  specified  or  not),  or  no  interest  theren,  then  the  royalties  and  other 
moneys  accruing  from  any  part  as  to  which  this  lease  covers  less  than  such  fuH  interest,  shall  be  paid  only  in  the  proportion  which  the  interest 
therein,  if  any.  covered  by  this  lease,  b 

or  not  owned  by  Lessor)  shal  be  paid  out  of  the  royalty  herein  provided.  This  lease  shal  be  birxfing  upon  each  party  who  executes  it  without 
regard  to  whether  it  is  executed  by  al  those  named  herein  as  Lessor. 

1 1 .  If ,  while  this  lease  is  in  force,  at  or  after  the  expiration  of  the  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
weK  provisions  of  paragraph  3  hereof,  and  Lessee  is  not  conducting  operations  on  sakf  land  by  reason  of  (1)  any  law,  order,  rule  or  regulation, 
(whether  or  not  subsequently  determined  to  be  invalid)  or  (2)  any  other  cause,  whether  similar  or  dtesmrnlar,  (except  financial)  beyond  the 
reasonable  control  of  Lessee,  the  primary  term  hereof  shall  be  extended  until  the  first  anniversary  date  hereof  occurring  ninety  (90)  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  had  not  occurred. 

12.  Lessor  agrees  that  this  lease  covers  and  includes  any  and  aB  of  Lessor's  rights  in  and  to  any  existing  weH{8)  and/or  welbore(s)  on  said 
land,  other  than  ousting  water  wefts,  and  for  alpuiposes  of  this  lease  the  re-eritiyarw 

deemed  the  same  as  the  driffing  of  a  new  wel. 

13.  Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
giving  notice  to  Lessor,  a  wed  which  has  been  drilled  and  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  paying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed. 

1 4.  As  a  result  of  land  development  in  the  vicinity  of  said  land,  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited 
and  Lessee  may  encounter  difficulty  securing  surface  locations)  for  drilling,  reworking,  or  other  operations.  Therefore,  since  drilling, 
reworking  or  other  operations  are  either  restricted  or  not  allowed  on  said  land  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such 
operations  conducted  at  a  surface  location  off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  with  this  lease, 
provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  reworking,  producing  or  other  operations 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
contained  in  this  paragraph  is  intended  to  modify  any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease, 
except  as  expressly  stated. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 

LESSOR(S) 

BY:  Russel  H.  Brooks  BY:  Debra  S.  Brooks 


STATE  OF  TEXAS} 
COUNTY  OF  TARRANT} 

This  instrument  was  acknowledged  before  me  on  the  <~-'  C  day  of . 
Brooks,  husband  and  wife. 


(ACKNOWLEDGMENT  FOR  INDIVIDUAL) 


EVAN  SCOn  VANDERBILT 
VfA^iS  Notary  Public  State  of  Texas 

My  Commission  Expires 
^%£Sr  AprH  04,  2012 


My  commission  expires:  


_,  2008  by  Russell  H.  Brooks  and  Debra  S. 


Signature 

Notary  Publi 

Printed  £Va»t 


